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Enforcement 
LR-6698 SEC v. Supreme Oil & Gas Corpora- 

tion, Sunset Development Corpora- 

tion, and Francis K. Cook 
Complaint filed alleges defend- 
ants engaged in scheme to issue 
a large block of restricted 
shares in Supreme to Cook, who 
would then sell these to the pub- 


lic. Proceeds of such sales, approxi- 


mately $350,000, were used in 
substantial part for Supreme 
with remainder going to Cook 
and his agents. 

US v. Dennis Carroll, et al. 
Sentences received by defend- 
ants in connection with viola- 
tions of the offer and sale of 
stock of Fleurette, Inc., a Miami 
corporation. 

SEC v. Bio-Medical Sciences, Inc., 

et al. 

Complaint filed alleges viola- 
tions in offer and sale of con- 
vertible debt securities and 
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EXCHANGE COMMISSION 


the registered common stock 
of BMS. Use of false and 
altered documents alleged. 

SEC v. Standard Life Corporation, 

et al. 

Complaint filed alleges, among 
other things, the misrepresenta- 
tion of the financial dealings 
and conditions of Standard 

Life Corporation and numerous 
affiliated entities, as well as the 
failure to make required period- 
ic filings with the SEC. 

SEC v. Somatronics, Inc., et al. 
Complaint filed alleges, among 
other things, the filing of a 
false and misleading registration 
statement and prospectus as 
well as false and misleading 
press releases and shareholders 
letter. 


Proposed Amendment to Rules 
Concerning Commission Records 
and Information; Public Availability 
of Staff Letters of Comment and 
Most Correspondence with the Com- 
mission; Requests for Confidential 
Treatment of Sensitive Information 
Revealed in Correspondence (S7- 
549) 
Comment period,expires on 
2/28/75. 
Proposed Rule 15c3-5 — Financial 
Responsibility Requirements for 
Broker-Dealers with Respect to 
Transactions in Gold (S7-545) 
Comment period extended to 
2/5/75. 








SECURITIES INVESTOR PROTECTION ACT 





SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 24/January 27, 1975 
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See Securities Exchange Act Release No. 11211/January 
27, 1975. 








SECURITIES ACT 





SECURITIES ACT OF 1933 
Release No. 5561/January 24, 1975 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11207/January 24, 1975 


HOLDING COMPANY ACT OF 1935 
Release No. 18786/January 24, 1975 


TRUST INDENTURE ACT OF 1939 
Release No. 377/January 24, 1975 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8652/January 24, 1975 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 434/January 24, 1975 


AMENDMENT TO RULES CONCERNING COMMISSION 
RECORDS AND INFORMATION; PUBLIC AVAILABIL- 
ITY OF STAFF LETTERS OF COMMENT AND MOST 
CORRESPONDENCE WITH THE COMMISSION; RE- 
QUESTS FOR CONFIDENTIAL TREATMENT OF 
SENSITIVE INFORMATION REVEALED IN CORRES- 
PONDENCE (S7-549) 


The Securities and Exchange Commission announced to- 
day the publication for comment of a proposed amendment 
to Section 200.80 of Title 17 of the Code of Federal Regu- 
lations, which relates to Commission records and informa- 
tion, to reflect the Commission’s recognition that staff 
letters of comment in connection with registration state- 
ments or with other materials filed with the Commission, 
and correspondence between members of the public and 
the Commission's staff do not necessarily contain sensitive 
information that is entitled to be withheld from public 
scrutiny consistent with the Freedom of Information Act, 
5 U.S.C. 552. Pursuant to the proposed amendment, para- 
graph (i) of Section 200.80(c)(4) will be repealed, and 
paragraphs (ii) and (iii) will be renumbered as paragraph 

(i) and paragraph (ii) respectively. 


In addition, the Commission proposes to adopt a new sec- 
tion 200.83 of Title 17 of the Code of Federal Regula- 
tions, which will implement a procedure that will to the 
fullest extent permitted by law allow affected persons to 
request and obtain confidential treatment of information 
supplied to the Commission othér than in formal filings. 1/ 


On July 4, 1967, the Freedom of Information Act be- 
came effective. In anticipation of that event the Commis- 
sion on June 30, 1967, announced an amendment to its 
rule concerning Commission records and information to 
reflect in full the nature of information available from the 
Commission and the manner in which that information 
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might be obtained. That rule recognized that certain matters 
are exempted from the disclosure requirements of the Free- 
dom of Information Act and will not generally be made \ 
available by the Commission to any person. Those non-pub- % 
lic matters were set forth in paragraph (c) of Section 200.80. 
The Commission‘s rule sought to interpret the language of 

the statutory exemptions from the disclosure requirements 

of the Freedom of Information Act in a manner consistent 
both with the legislative purposes in adopting that Act and 
with the continued effective performance of the Commis- 
sion’s basic responsibility under the federal securities laws. 
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The Freedom of Information Act does not require that the 
Commission withhold records or information merely be- 
cause it may be entitled to do so under the terms of the ex- 
emptive provisions the Act contains. Accordingly, when it 
has become apparent that no significant interference with 
effective performance of the Commission’s duties will result 
from full public disclosure and that no substantial interest 
of any members of the public will be impaired the Commis- 
sion has acted to effect disclosure of materials it might law- 
fully withhold. Thus, the Commission has previously pro- 
vided for publication of interpretative and no-action letters 
and certain other written communications, 17 CFR 200.81, 
and has also recognized the public availability of materials 
filed with the Commission pursuant to Rule 14a-8(d) under 
the Securities Exchange Act, 17 CFR 240.14a-8(d), and re- 
lated materials—matters which the Commission considered 
to be within exemptions from the Act. | ti 
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The Commission is now of the view that normally it is un- 
necessary to withhold letters of comment prepared by its 
staff with respect to various registration statements and 
applications for registration, replies thereto received from 
members of the public, or related material. Under the rule 
originally adopted by the Commission, “commercial or 
financial information” contained in these types of docu- 





ments was deemed to have been submitted to the Commis- rol 
sion in confidence, pursuant to 5 U.S.C. 552(b)(4), 2/ in r 
the absence of a contrary indication. 3/ By repeal of this 

provision the Commission would indicate that information T 
contained in that type of correspondence and in related th 
materials will in the future normally be treated as public. 4/ 

Since members of the public who corresponded with the 1 


Commission in the past are entitled to rely upon the assur- 
ance of confidentiality contained in the repealed provision, 


however, the Commission does not intend the repeal to ct 
have any retroactive impact. ge 
th 
In order to assure that no truly sensitive information will 
inadvertently be disclosed to the detriment of any person (4 
dealing with the Commission—particularly where the staff ol 
has expressly requested to be supplied with the information dl 
—the Commission has proposed a rule specifically author- : 
izing requests for confidential treatment. Under that rule, (i 
17 CFR 200.83, a request may be made that information re 


contained in specified correspondence be accepted and re- 
tained in confidence by the Commission in either of two cir- 
cumstances: where the information is a trade secret or 
other sensitive commercial or financial information or is 
information the disclosure of which would constitute a 
clearly unwarranted invasion of personal privacy. 


Under the procedures to be established by the rule, a request 
for confidential treatment must contain a clear explanation 
why the information should be accepted and retained in con- 
fidence. Where a need for confidential treatment has been 
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will normally be granted if the Commission is satisified that 
it may lawfully withhold the information from public scru- 
tiny consistent with the Freedom of Information Act's re- 
quirements. Unless the request is explicity granted, the in- 
formation will be treated as public thirty days after receipt. 
if a request is denied or is not promptly acted upon, how- 
ever, a request for return of the documents and any copies 
thereof will be honored. 


The Commission’s proposed rule emphasizes that the Com- 
mission will not honor oral requests or any request not 
made in conformity to the rule and will not honor requests 
that are unnecessarily broad or where the basis upon which 
confidential treatment is requested is not adequately ex- 
plained. Nor will the Commission permit its limited man- 
power to be devoted to the correction of deficiencies in the 
request; the burden will be entirely upon the requesting 
party to meet the rule’s requirements in the first instance. 


The proposed rule also makes clear that the Commission 
does not intend to devote its resources to defend against 

the disclosure of information submitted in confidence if 

the person from whom the information was received is not 
willing to join in that defense. Accordingly, the Commis- 
sion will make the information public if it appears that the 
person who requested and obtained confidential treatment 
is unwilling to aid in the defense of a judicial proceeding 
brought to -ompel the Commission to disclose that informa- 
tion. 


Finally, the proposed rule provides that it will not be con- 
strued to prevent the Commission from either publicly dis- 


permitted by law consistent with what it believes the public 
interest to require, except with respect to trade secrets and 
processes, which shall in no event be disclosed. 


closing or withholding information or records to the extent 


Interested persons are invited to submit their views and com- 
ments on whether the proposal should be adopted. 


The text of Rule 200.80(c)(4), as amended, and the text of 
the proposed new rule 200.83 are as follows: 


17 CFR 200.80 


“(c) Non-public matters. Certain materials and records are 
considered to be nonpublic. Thus the Commission will not 
generally publish or make available to any person matters 
that are: .... 


(4) Trade secrets and commercial or financial information 
obtained from a person and privileged or confidential, in- 
cluding: 


(i) Information contained in any document submitted to or 
required to be filed with the Commission where the Com- 
mission has undertaken formally or informally to receive 
such submission or filing for its use or the use of specifiied 
persons only, such as preliminary proxy material filed pur- 
suant to Rule 14a-6 under the Securities Exchange Act (17 
CFR 240.14a-6), filed pursuant to Rule 316(a) under the 
Securities Act (17 CFR 230.316(a)), agreements filed pur- 
suant to Rule 15c-3-1(c)(7)(G) under the Securities Ex- 

|. change Act (17 CFR 240.15c3-1(c)(7)(vii)), schedules filed 
rsuant to Part Il of Form X-17A-5 (17 CFR 249.617) in 
| W*accordance with Rule 17a-5(b)(3) under the Securities Ex- 


| 








change Act (17 CFR 240.17a-5(b)(3)), statements filed 
pursuant to Rule 17a-5(k)(1) under the Securities Exchange 
Act (17 CFR 240.17a-5(k)(1)), and reports filed pursuant to 
Rule 17a-10 under the Securities Exchange Act (17 CFR 
240.17a-10}; and 


{ii) Information contained in reports, summaries, analyses, 
letters, or memoranda arising out of or in connection with 
an examination or inspection of the books and records of 
any person or any other investigation.” 


17 CFR 200.83. Public Availability of Correspondence. 


“‘(a)(1) A request may be made that information contained 
in correspondence between any person and a member of the 
Commission or its staff, transmitted after , 1975, 
be accepted and retained in confidence by the Commission 
where information is being supplied (i) which involves a 
trade secret or other sensitive commercial or financial infor- 
mation or (ii) the disclosure of which would constitute a 
clearly unwarranted invasion of personal privacy. 


(2) Notwithstanding the provisions of paragraph (a)(1) of 
this rule, this rule shall not apply to any letter or other 
written communication which is a part of a personnel file, 
medical file or investigatory/file and which is generally con- 
sidered non-public pursuant to Commission Rule 17 CFR 
200.80(c)(6) or 200.80(c){7).. Nor shall this rule apply to 
any letter or other written communication which relates 

to a request to the staff of the Commission for interpreta- 
tive legal advice and which is subject to the disclosure pro- 
cedures prescribed in 17 CFR 200.81. 


(b)(1) A request for confidential treatment shall contain a 
concise statement of the reasons why the information should 
be accepted and retained in confidence, shall state the 

length of time for which confidential treatment is requested, 
and may state on what basis, if any, the request itself should 
be afforded confidential treatment. 


(2) Information for which confidential treatment is being 
requested shall be supplied in a document separate from doc- 
uments containing information for which confidential treat- 
ment is not being requested. 


(c) Where a need for confidential treatment has been demon- 
strated, a request for confidential treatment will normally be 
granted to the extent that Sections 552(b)(4) and 552(b)(6) 
of Title 5 of the United States Code appear to permit the in- 
formation supplied to be withheld from public disclosure, 
provided, however, that the Commission, consistent with 

the public interest, may limit the length of time for which 
confidential treatment shall be accorded. 


(d) Information that is the subject of a request for confiden- 
tial treatment shall be made available for public inspection 
and copying thirty days after it has been received unless con- 
fidential treatment has earlier been granted, except that if a 
request for confidential treatment has been denied or has 
not been acted upon within twenty days after its receipt, a 


person who has requested confidential treatment may seek 


and obtain prompt return of the document, and any existing 
copies thereof, containing information for which confidential 
treatment has been requested and that document shall not be 
made available to any person. 
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(e) Letters written by members of the Commission or its 
staff and any other document contained in the Commission 
files that refer to information retained by the Commission 

in confidence will be non-public to the extent, that they 
contain that information; letters or documents containing 
confidential information will not be made public except 
upon deletion of all information retained’by the Commission 
in confidence. 


(f) The Commission will not honor oral requests for confi- 
dential treatment of information contained in correspond- 
ence or otherwise made other than in conformity to this 
rule, will not honor requests that are unnecessarily broad 

in scope or where inadequate explanation is given, or permit 
its staff to devote its time to remedy deficiencies in the re- 
quest. 


(g) No request for confidential treatment of information 
should be made by any person who does not intend in good 
faith to aid the Commission in the defense of any proceed- 
ing that might thereafter be brought to compel the Com- 
mission to disclose the information. Unless such information 
was submitted for the convenience and at the request of the 
Commission or its staff, the Commission will make public 
information it has previously retained in confidence under 
paragraph (c) of this rule if the person who requested and 
obtained confidential treatment of that information (or 
those in whose behalf he acted) are unwilling, upon request, 
to aid in the defense of a judicial proceeding brought to 
compel the Commission to disclose the information. 


(h) Except with respect to trade secrets and processes, 
which shall in no event be publicly disclosed, nothing in 
this rule shall be interpreted to prevent the Commission 
from retaining, or after notice and opportunity to object 
from publicly disclosing, information or records to the ex- 
tent otherwise permitted by law consistent with what the 
Commission believes the public interest requires.” 


To be considered, written statements of views and com- 
ments should be submitted to the Secretary, Securities 

and Exchange Commission, 500 North Capitol Street, Wash- 
ington, D. C. 20549 on or before February 28, 1975, and 
should refer to File S7-549. Al! such communications will 
be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Confidential treatment of information contained in 
documents formally filed with the Commission is governed 
by other provisions. See, e.g.,Section 24(b) of the Securities 
Exchange Act, 15 U.S.C. 78x(b). 


2/ This section was originally enacted as 5 U.S.C. 552(c) 
(4), P.L. 89-487, 80 Stat. 250, but was renumbered upon 
codification of the Freedom of Information Act, P.L. 90- 
23, 81 Stat. 54. 


3/ See 17 CFR 200.80(c)(4)(ii)[1970] which was re- 
numbered as 200.80(c)(4)(i) when no-action and interpre- 
tative letters were made public, 17 CFR 200.81, pursuant 
to Securities Act Release No. 33-5098, 35 Fed. Reg.. 
17779 (Nov. 19, 1970). 
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4/ Of course, correspondence of special kinds—such as would 
relate, for example, to an investigatory matter, see 17 CFR 
200.80(c)(7)—will normally continue to be withheld in ) 
accordance with provisions of the Commission's rules that 4! 
remain in force. | 



















SECURITIES ACT OF 1933 
Release No. 5562/January 27, 1975 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 11210/January 27, 1975 


ACCOUNTING SERIES 
Release No. 170/January 27, 1975 


Admin. Proc. File No. 3-4385 
In the Matter of 


TUBBER T. OKUDA 
1025 East 21st South No. 205 
Salt Lake City, Utah 


ORDER SUSPENDING ACCOUNTANT FROM APPEAR- 
ANCE OR PRACTICE BEFORE THE COMMISSION 


On April 27, 1973, Tubber T. Okuda, an accountant, was 
permanently enjoined from violating the antifraud provisions 
of the Securities and the Securities Exchange Acts by the 
United States District Court for the Western District of Wash- 
ington. 1/ The court found that Okuda prepared two false 
and misleading financial statements for Northwest Pacific 
Enterprises, Inc., only one of which was certified. These 
statements were found to have been used to induce persons 
to purchase the securities of Northwest Pacific. In a memor- 
andum in support of its successful motion for summary 
judgment, the Commission argued that (1) Okuda knew or 
should have known these financial statements were false and 
misleading in that they failed to disclose that principal assets 
(six ocean oging vessels) were grossly overstated, and (2) 
Okuda failed to review sufficient competent evidentiary 
material to afford a reasonable basis for the expression of 
his opinion on the certified financial statement of North- 
west. The injunction led to Okuda’s temporary suspension 
from practice before the Commission. These proceedings 
were initiated at Okuda’s request to determine whether or 
not that temporary suspension should be made permanent. 
2/ 





The Commission has now determined to accept Okuda’s 
offer of settlement. On the basis of that offer, it is 


ORDERED that Tubber T. Okuda be, and he hereby is, 
permanently suspended from appearing or practicing 
before the Commission; but it is further 


ORDERED that on and after September 20, 1976, Okuda 
shall have the full right to apply for reinstatement; 3/ and 
it is further 








ORDERED that any such application shall be granted, if 
supported by an adequate showing that: 

















4 


(A) Okuda has familiarized himself with the registration | 






and the disclosure provisions of the federal securities sta- tribution of the securities; the notification and offering cir- 
tutes and with the Commission’s requirements with respect _cular fail to disclose the above named individuals as under- 





to accounting procedures, and writers of the offering; the notification inaccurately sets 
J forth the jurisdictions in which the securities were to be 
(B) Nothing has occurred during the suspension period offered; arid (c) the offering was made in violation of Section 
that — be a basis for adverse action against Okuda under 17 of the Securities Act of 1933, as amended. 
Rule 2(e). 





For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 





George A. Fitzsimmons 
Secretary SECURITIES EXCHANGE ACT 





y hg v. Northwest Pacific Enterprises, Inc., Civ. No. 518- SECURITIES EXCHANGE ACT OF 1934 


Release No. 11207/January 24, 1975 


2/ See Rule 2(e)(3)(ii) and (iii) of the Rules of Practice. See Securities Act Release No. 5561/January 24, 1975. 


3/ The temporary suspension order was entered on Septem- 











ber 20, 1973. 
SECURITIES EXCHANGE ACT OF 1934 
Release No. 11208/January 24, 1975 
SECURITIES ACT OF 1933 — “ae 
R- The Securities and Exchange Commission announced pursu- 
Release No. 5563/January 28, 1975 ant to Sections 15(c)(5) and 19(a)(4) of the Securities Ex- 
change Act of 1934 (“Exchange Act’’) the temporary sus- 
; aueaprdas Ot wae a A pension of exchange and over-the-counter trading in all se- 
ions curities of International Business Machines Corp. (““IBM’’) 
oe ae ’ a New York corporation located in Armonk, New York, and 
The Securities and Exchange Commission has issued an : 1; ‘ila. 
Vash- sider Ganbesasliy aupanding ta Randialion A canmptien Telex Corp., a Delaware corporation located in Tulsa, Okla 


- tes? “ ime for i h 
spect to a public offering of securities of Nicoe Corpore- to allow time for investors and shareholders of the above 


: from registration under the Securities Act of 1933 with re- homa commencing st 4:60 p.m. (EST) on January 24, 1976 
tion, formerly located at 470 Totten Pond Road, Waltham, Companies to canuides Cie jelyment taued tedey by the 





ns United States Court of Appeals for the Tenth Circuit in the 
10r- - anagreceitay Saag —— ee One Exchange matter of Telex Corp. and Telex Computer Products, Inc. 
ce, Jersey City, New Jersey P v. International Business Machines Corp. The Commission 
or Se id ‘. " has ordered the suspension of trading in order to allow time 
and ee to ® ee Nascar sf oa," 972 — for the public to be fully informed regarding the decision. 
ssets paration 2 $5 , bs “seeds ats he hey ° The suspension will terminate at 10:00 a.m. on January 28, 
Common stock at SO a share. Originally to be a best 1975 or earlier if it appears to be in the public interest to 
efforts all or none” offering underwritten by Ferkauf, Rog- doe 
f gen Incorporated, the offering through subsequent post- A 
‘ effective amendments was changed to a “best efforts, 50% 
- or none” basis underwritten by Shoenberg, Hieber, Inc. of 
; New York, New York. As amended, the offering recom- SECURITIES EXCHANGE ACT OF 1934 
- menced on January 31, 1974; Nicoa Corporation reported Release No. 11209/January 24, 1975 
nt. that its offering was completed on April 1, 1974 with the J 
sale of 54,523 shares. According to the order, the Com- The Securities and Exchange Commission announced the 
mission has reason to believe that: (a) the offering circular suspension of over-the-counter trading in the securities of 
of Nicoa Corporation contains untrue statements of ma- Bio-Medical Sciences, Inc. (“Bio-Medical”), a New Jersey 
terial facts and omits to state material facts aay = corporation with its principal office located in Fairfield, 
order to make the statements made in the light of the cir- New Jersey for the ten-day period commencing at 10:00 
cumstances under which they were made not misleading, a.m. (EST) on January 27, 1975 and terminating at mid- 
Particularly with respect to, among other things, the fail- night (EST) February 5, 1975 
ure to disclose accurately the manner of distribution of the . : 
securities; the failure to disclose Philip S. Budin, David Bud- : ar : 
a in and David Hugh Treherne- Thomas as underwriters of the pot phe Bane nn om anae a 
id offering; the failure to accurately state the jurisdictions in stating that the completion of the transaction was depend- 
eo be! poms age oe 7 adhoc nage ent upon renegotiation of Bio-Medical notes with the note 
: . h T issi ding at the t 
, particularly with r to the Form 2-A Repert which olders. The Commission suspended trading a reques 





of Bio-Medical because of uncertainties which exist until 
a settlement between Bio-Medical and its noteholders is 
reached. Trading in the securities of Bio-Medical will be 
suspended during the period of those negotiations. 


failed to indicate the actual termination date of the offer- 
ing; in at least one instance a copy of the issuer’s offering 
circular was not delivered to a prospective purchaser; the 

offering circular inaccurately sets forth the manner of dis- 


| 
h} 


® 
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The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the suspension, no quotation may be en- 
tered unless and until they have strictly complied with all 

of the provisions of said rule. If any broker or dealer has any 
questions as to whether or not he has complied with said 
rule, he should not enter any quotation but immediately con- 
tact the staff of the Securities and Exchange Commission, 
Division of Enforcement in Washington, D. C. If any broker 
or dealer is uncertain as to what is required by Rule 15c2-11, 
he should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11210/January 27, 1975 


See Securities Act Release No. 5562/January 27, 1975. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11211/January 27, 1975 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 24/January 27, 1975 


Admin. Proc. File No. 3-4368 
In the Matter of 


JAMES J. CHICA 
8850 Goodridge Avenue South 
Minneapolis, Minnesota 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these proceedings under the Securities Exchange and Se- 
curities Investor Protection Acts, no petition for review of 
the administrative law judge's initial decision has been filed 
with respect to James J. Chica. The time for filing any such 
petition has expired, and the Commission has not determined 
to review the issues with respect to Chica on its own initia- 
tive. 


Accordingly, notice is hereby given, pursuant to Rule 17(f) 
of the Commission’s Rules of Practice, that the initial deci- 
sion of the administrative law judge with respect to James J. 
Chica has become the final decision of the Commission. The 
order contained in that decision barring Chica from associa- 
tion with any broker or dealer with the proviso that, after 
one year, he may apply to the Commission for permission 
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to become so associated in a non-proprietary, non-supervisory LINCOLN SECURITIES CORPORATION 





position under adequate supervision is hereby declared 
effective. 








N 











SECURITIES EXCHANGE ACT OF 1934 
Release No. 11212/January 27, 1975 


Admin. Proc. File No. 3-4509 





In the Matter of 


ANTHONY DIESU | 
54-11 69th Lane 
Maspeth, New York 


FINDINGS AND ORDER BARRING ASSOCIATION 
WITH BROKER-DEALER 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Anthony Diesu, who was employed as a clerk by 
a registered broker-dealer, failed to answer the order that in- 
stituted these proceedings with respect to him and is there- 
fore in default. 1/ 


On the basis of that order, it is therefore found that, during 
the period from about June 1970 through May 1972, Diesu 
willfully aided and abetted violations of Section 17(a) of the 
Exchange Act and Rules 17a-3 and 17a-4 thereunder in that 
certain books and records were not made accurately, kept 
current and preserved. 2/ 


In view of the foregoing, it is in the public interest to bar 
Diesu from association with any broker-dealer. 


Accordingly, IT IS ORDERED that Anthony Diesu be, and he 
hereby is, barred from being associated with any broker or 
dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Rule 7(e) of the Commission’s Rules of Practice provides 
that a party’s failure to file an answer as required shall be 
deemed a default and that the Commission may, in such cir- 
cumstances, determine the proceedings against such party 
upon consideration of the order for proceedings, the allega- 
tions of which may be deemed true as to such party. 


2/ The findings herein are not binding on any other respon- 
dent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11213/January 27, 1975 


Admin. Proc. File No. 3-4406 











In the Matter of 












:X- 
k by 
t in- 


‘ing 

esu 

F the 
that 
ot 


and he | 


or 


jiew, 








Jacksonville, Florida 
(813430) 


FINDINGS AND ORDER REVOKING BROKER-DEALER 
REGISTRATION 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Lincoln Securities Corporation (“registrant”), 
a registered broker-dealer, failed to answer the order that 
instituted these proceedings with respect to it and is there- 
fore in default. 1/ 


On the basis of that order, it is therefore found that: 2/ 


1. During the period from about July 1970 to December 
1973, registrant willfully violated Section 15(b) of the Ex- 
change Act and Rule 15b3-1 thereunder in that it failed to 
amend its application for broker-dealer registration to re- 
flect a change of officers, the acquisition of 10% or more 
of its stock by certain corporations and individuals, and a 
change in the address of its principal place of business. 


2. During the period from about September 1971 to 
December 1973, registrant willfully violated Section 17(a) 
of the Exchange Act and Rules 17a-3, 17a-4, 17a-5 and 
17a-11 thereunder in that: 


a. Its books and records were inaccurate and non-current, 
and it neither notified the Commission of this state of 
affairs nor filed the requisite report with respect to reme- 
dial action; 


b. It did not preserve certain books and records as re- 
quired; and 


c. It failed to file a report of financial condition for 1972. 


In view of the foregoing, it is in the public interest to re- 
voke registrant’s broker-dealer registration. 


Accordingly, IT iS ORDERED that the registration as a 
broker and dealer of Lincoln Securities Corporation be, 
and it hereby is, revoked. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Rule 7(e) of the Commission’s Rules of Practice pro- 
vides that a party’s failure to file an answer as required 
shall be deemed a default and that the Commission may, 
in such circumstances, determine the proceedings against 
such party upon consideration of the order for proceed- 
ings,,the allegations of which may be deemed true as to 
such party. 


2/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11214/January 27, 1975 


The Securities and Exchange Commission announced the 
termination of the suspension of trading in the securities of 
International Business Machines (“IBM”) effective at 2 p.m. 
(EST) on January 27, 1975. The suspension was initiated on 
January 24, 1975 to give the public time to assess the deci- 
sion announced by the Tenth Circuit Court of Appeals in the 
matter of Telex Corp. and Telex Computer Products, Inc. v. 
IBM. The Commission is permitting each market to make 

its own determination regarding resumption of trading in 

the securities of IBM. 


Suspension of trading in the securities of Telex Corp. re- 
mains in effect until 10 a.m. (EST) on January 28, 1975 or 
at such other time as the Commission may order. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11215/January 27, 1975 


The Securities and Exchange Commission announced the 
suspension of trading in the securities of Telex Corp. com- 
mencing at 10:01 a.m. (EST) on January 28, 1975 and 
terminating at 10:00 a.m. (EST) on January 30, 1975, pend- 
ing a release by Telex Corp. regarding its latest financial re- 
sults which will be issued soon. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11216/January 28, 1975 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) and Section 19(a)(4) of the Secur- 
ities and Exchange Act of 1934 (“Exchange Act”) the tem- 
porary suspension of trading in the securities of Builders 
Investment Group, a Florida corporation located in Valley 
Forge, Pennsylvania, on exchange and over-the-counter mar- 
kets for one ten-day period commencing at 11:00 a.m. 
(EST) on January 28, 1975 and terminating at midnight 
(EST) on February 6, 1975. This company’s shares of ben- 
eficial interest are listed for trading on the New York Stock 
Exchange. 


The Commission initiated the trading suspension because 
the company has failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not he 
has complied with said rule, he should not enter any quota- 
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tion but immediately contact the staff of the Division of 
Enforcement in Washington, D. C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11217/January 28, 1975 


NOTICE OF EXTENSION OF COMMENT PERIOD ON 
PROPOSED RULE 15c3-5 — FINANCIAL RESPONSI- 
BILITY REQUIREMENTS FOR BROKER-DEALERS 
WITH RESPECT TO TRANSACTIONS IN GOLD 


The Securities and Exchange Commission today announ- 
ced an extension until February 5, 1975 of the comment 
period on proposed Rule 15c3-5 as announced in Securi- 
ties Exchange Act Release No. 11158. The Commission 
has received several requests from self-reguiatory organi- 
zations and others for an extension of time in which to 
comment on the proposed rule in order that such organ- 
izations may complete analysis of the proposed rule. 


Comments should be addressed to George A. Fitzsim- 
mons, Secretary, Securities and Exchange Commission, 
500 North Capitol Street, Washington, D. C. 20549. 
All such communciations should bear the File No. S7- 
545 and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18786/January 24, 1975 


See Securities Act Release No. 5561/January 24, 1975. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18787/January 27, 1975 
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In the Matter of 


AMERICAN NATURAL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


ANG COAL GASIFICATION COMPANY 
100 West Tenth Street 
Wilmington, Delaware 19807 


(70-5605) 


NOTICE OF PROPOSAL TO ISSUE AND SELL COM- 
MON STOCK OF NON-UTILITY SUBSIDIARY TO 
HOLDING COMPANY; EXCEPTION FROM COM- 
PETITIVE BIDDING 


NOTICE !S HEREBY GIVEN that American Natural Gas 
Company (“American Natural’), a registered holding com- 
pany, and ANG Coal Gasification Company (“Gasification 
Company”), have filed a joint application-declaration with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (““Act’’), designating Sections 6, 

7, 9(a)(1), 10 and 12 of the Act and Rules 43 and 50(a) (3) 
promulgated thereunder as applicable to the following pro- 
posed transaction. All interested parties are referred to the 
joint application-declaration, which is summarized below, 
for a complete statement of the proposed transaction. 


Gasification Company, a newly organized Delaware corpor- 
ation, proposes to issue and sell, and American Natural 
proposes to purchase, up to 100 authorized but unissued 
shares of common stock, par value $100, for an aggregate 
purchase price of $10,000. After such purchase, American 
Natural will own all of the issued and outstanding shares 

of Gasification Company, which will thereupon become 

a wholly-owned non-utility subsidiary of American Natural. 
Gasification Company proposes to use the proceeds from 
the sale for organizational and other immediate expenses. 


it is contemplated that Gasification Company will con- 
struct, own and operate a coal gasification plant in Mer- 
cer County, North Dakota (“Plant’’) and sell the coal gas 
produced to Michigan Wisconsin Pipe Line Company 
(“Michigan Wisconsin”), the principal natural gas trans- 
mission and underground storage company of the Ameri- 
can Natural system. The Plant will be designed to pro- 
duce 91 billion cubic feet of coal gas annually, which 
would represent 10% of the sales of the American Natural 
system for the 12-month period ended September 30, 
1974. The coal feedstock requirements of the Plant will 
be supplied from lignite holdings totaling over 3.7 billion 
tons acquired by Michigan Wisconsin in North Dakota. 
Gasification Company will use the “Lurgi” process for 
gasification of the coal. Current estimates indicate that 
the total cost of the Plant will be approximately $780 
million and that the total cost of the coal mine will be 
approximately $125 million. It is stated that approval of 
this Commission will be requested when additional capi- 
tal contributions by American Natural are required to 
meet these costs. 
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The fees, commissions and expenses paid or incurred or to 
be paid or incurred in connection with the proposed trans- 
action total $3,500, which includes legal fees of $1,000. 

It is stated that no State commission, and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 20, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said joint application-dec:aration 
which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secre- 
tary, Securities and Exchange Commission, Washington, 
D. C. 20549. A copy of such request should be served per- 
sonally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicants-declarants at the above-stated address, 
and proof of service (by affidavit or, in case of an attor- 
ney at law, by certificate) should be filed with the request. 
At any time after said date, the joint application-declara- 
tion, as filed or as it may be amended, may be granted 

and permitted to become effective as provided in Rule 

23 of the General Rules and Regulations promulgated 
under the Act, or the commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 there- 
of or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 

a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


” For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons: 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18788/January 28, 1975 


In the Matter of 
THE NARRAGANSETT ELECTRIC COMPANY 


280 Melrose Street 
Providence, Rhode Island 02901 





(70-5609) 


NOTICE OF PROPOSED ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that The Narragansett 
Electric Company (“Narragansett”), an electric utility 
subsidiary company of New England Electric System 
(“NEES”), a registered holding company, has filed an 
application with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (“Act”), desig- 

) nating Section 6(b) of the Act and Rules 42 and 50 
















promulgated thereunder as applicable to the proposed trans- 
action. All interested persons are referred to the application, 
which is summarized below, for a complete statement of the 
proposed transaction. 


Narragansett proposes to issue and sell $15,000,000 aggre- 
gate principal amount of its First Mortgage Bonds, Series L, 
% , to mature in not more than 30 years from March 
1, 1975. Such bonds will be sold pursuant to the competi- 
tive bidding requirements of Rule 50 and the interest rate 
(which shall be a multiple of 1/8 of 1%) and the price 
exclusive of accrued interest (which shall be not less than 
100% nor more than 102.75% of the principal amount) 
will be determined by competitive bidding. The bonds will 
be issued under the First Mortgage Indenture and Deed of 
Trust dated as of September 1, 1944, between Narragan- 
sett and Rhode Island Hospital Trust National Bank, 
Trustee, as heretofore supplemented and amended and 
as to be further supplemented by an eleventh Supplemental 
Indenture to be dated as of March 1, 1975. Narragansett 
shall notify prospective bidders no later than the second 
full business day prior to the time designated for the sub- 
mission of bids of (i) the maturity date of the bonds and 
(ii) whether or not the bonds shall be redeemable during 
the first five years of their term in connection with a 
refunding of the bonds at a lesser effective interest cost 
to Narragansett. 


The proceeds from the sale of the bonds will be applied 

to the payment of $7,500,000, Series H Bonds, 814%, 
maturing April 1, 1975 and to the payment of outstanding 
short term notes payable which were issued to pay for 
capitalizable expenditures or tu: reimburse the treasury 
therefor. 


The application states that the Department of Business 
Regulation of Rhode Island has jurisdiction over the issue 
and sale of the bonds, and that no other state commission 
and no federal commission, other than this Commission, 
has jurisdiction over the proposed transaction. The fees 
and expenses to be paid by Narragansett are estimated at 
$85,000, including service fees, at cost, of New England 
Power Service Company, a wholly-owned subsidiary com- 
pany of NEES, of $30,000. The fees of counsel for the 
underwriters, to be paid by the successful bidders, will be 
supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 28, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicant 
at the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney at law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as filed or as it may be amended, 
may be granted as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or 
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the Commission may take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18789/January 28, 1975 


In the Matter of 


T. W. PHILLIPS GAS AND OIL COMPANY 
205 N. Main Street 
Butler, Pennsylvania 16001 


(70-5611) 


NOTICE OF APPLICATION FOR INTRASTATE 
EXEMPTION UNDER SECTION 3(a) 


NOTICE IS HEREBY GIVEN that T. W. Phillips Gas and 
Oil Company (“Phillips”), a gas utility company, has 

filed with this Commission an application pursuant to 

the Public Utility Holding Company Act of 1935 (‘‘Act”’), 
designating Sections 3(a), 9(a)(2), 9(b)(2), and 10 of the 
Act as applicable to the proposed transaction. All inter- 
ested persons are referred to said application for a state- 
ment of the proposed transaction which is summarized 
below. 


Phillips, a Pennsylvania corporation, is a privately owned, 
integrated gas utility company. All of the utility assets, 
business and operations now owned by Phillips are lo- 
cated in the State of Pennsylvania. Phillips produces, 
purchases, distributes and sells natural gas to the public 
in various communities located in seven contiguous 
counties in western Pennsylvania, and produces gas in 
two other adjacent counties. As of December 31, 1974, 
Phillips had 46,524 customers of which 43,302 were 
residential, 2,555 were commercial, 50 were industrial, 
10 were public utilities, and 607 other. During the calen- 
dar year 1974, Phillips distributed 9,414,818 Mcf. of 
natural gas at retail to residential and commercial cus- 
tomers, 8,565,477 Mcf. to industrial consumers in 
Pennsylvania for their own use, and 327,116 Mcf. to 
other gas utility companies for resale in Pennsylvania. 


Phillips presently has three subsidiary companies. Two of 
the subsidiaries, Castle, Incorporated and PIRECO INC., 
do not sell natural gas at retail or to Phillips or any of 
Phillips’ subsidiaries. The third subsidiary, Acme Natural 
Gas Co. (“Acme”), is incorporated under the laws of 
Pennsylvania and is engaged in the business of purchasing 
natural gas from a non-affiliated pipeline company for 
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delivery and sale to two industrial consumers for their 
own use in Pennsylvania. The balance of any gas not re- 
quired by Acme’s industrial customers is sold to Phillips 
for resale in Pennsylvania. During 1974, Acme sold 
5,863,351 Mcf. of natural gas to its industrial customers 
and a total of 314,624 Mcf. to Phillips. The certificate of 
public convenience issued by the Pennsylvania Public 
Utility Commission (“Pennsylvania PUC”) authorizes 
Acme to furnish service to its two industrial customers 
and to no one else, including any residential or commer- 
cial customers. 









Phillips now contemplates organizing a new subsidiary 
(“Gas Utility Subsidiary”) and to acquire securities of the 
Gas Utility Subsidiary in consideration of the transfer by 
Phillips of all its gas utility assets and business to (and 
assumption of related liabilities by) the Gas Utility Sub- 
sidiary. The Gas Utility Subsidiary will be organized as a 
Pennsylvania corporation, and will be a wholly-owned 
subsidiary of Phillips. The Gas Utility Subsidiary will 
employ Phillips’ present facilities to continue the service 
of natural gas to the public in the territory now being 
served by Phillips without change in the nature or char- 
acter of such service. The Gas Utility Subsidiary will be 
subject to regulation by the Pennsylvania PUC to the same 
extent as Phillips is at present, and will file a supplement 
adopting Phillips’ existing tariff of rates and terms of 
service in Phillips’ present territory. 


To effectuate the foregoing transaction, the Gas Utility 
Subsidiary will issue to Phillips 50,000 shares of its com- 
mon stock (par value $100 per share) and $15,000,000 
aggregate principal amount of its 11% sinking fund de- 
bentures due 1982, in consideration of the transfer by 
Phillips to the Gas Utility Subsidiary of all of Phillips’ | 
gas utility assets and the assumption by the Gas Utility 
Subsidiary of the related liabilities. The utility assets to 
be transferred will have a net book value of approximately 
$36,700,000. 


Upon consummation of the contemplated reorganization, 
Phillips will be a holding company within the meaning of 
the Act. However, Phillips proposes that it be exempted 
from such status under Section 3(a)(1) of the Act because 
all of the utility assets, subsiness and operations now 
owned by Phillips, which will be acquired by Gas Utility 
Subsidiary, are located in Pennsylvania, and because 
Phillips and Gas Utility Subsidiary are both organized 
under the laws of Pennsylvania. 


The estimated fees and expenses to be incurred in con- 
nection with the proposed transaction aggregate $104,830 
and consist of estimated State taxes of $80,000 and !egal 
and other expenses in connection with the filing and 
proposed transaction in the amount of $22,830. 


The Pennsylvania PUC has authorized the acquisition by 
Phillips of all the outstanding voting capital stock of the 
Gas Utility Subsidiary, the transfer by Phillips and the 
acquisition by the Gas Utility Subsidiary of all Phillips’ 
gas utility assets and related liabilities, the exercise by the 
Gas Utility Subsidiary of the right to furnish or supply 
gas service to the public in the same territory presently 
served by Phillips and the abandonment by Phillips of | 
all gas service, and the issuance by the Gas Utility Sub- j 
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sidiary of its capital stock and debentures. It is represented 
that no other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 21, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application, as filed, or as it 
may be amended, which he desires to controvert; or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request should be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon the applicant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, 

by certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it may 
be amended, may be granted as provided in Rule 23 of 

the General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 

is ordered will receive any notices and orders issued in 

this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18790/January 28, 1975 


In the Matter of 


THE CONNECTICUT LIGHT AND POWER COMPANY 
Berlin, Connecticut 


(70-5600) 


ORDER APPROVING PROPOSAL TO ISSUE AND SELL 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


The Connecticut Light and Power Company (“CL&P”’), 
an electric utility subsidiary company of Northeast Utili- 
ties, a registered holding company, has filed an applica- 
tion, and an amendment thereto, with this Commission 
pursuant to Section 6(b) of the Public Utility Holding 
Company.Act of 1935 (“Act”) and Rule 50 promulgated 
thereunder as applicable to the following proposed trans- 
action. 


CL&P proposes to issue and sell, at competitive bidding, 





up to $85 million principal amount of its First Mortgage 
Bonds, Series BB (““Bonds”’), maturing February 1, 1982. 
The interest rate, which shall be a multiple of 1/8 of 1%, 
and the price, which will be not less than 99% nor more 
than 102.75% of the principal amount thereof, will be 
determined by competitive bidding. The Bonds will be 
issued under the Indenture of Mortgage and Deed of Trust 
dated as of May 1, 1921 (“Indenture”) between CL&P 
and Bankers Trust Company, Trustee, as supplemented and 
amended from time to time, and as further supplemented 
by a supplemental indenture to be dated February 1, 1975 
(“Supplemental Indenture”). The Supplemental Indenture 
provides, among other things, that Bonds shal! not be re- 
deemed at the applicable general redemption price prior 
to February 1, 1980, from the proceeds of borrowings 
secured by CL&P at an effective interest cost to CL&P 

of less than the effective interest cost of the Bonds. 


The amended application states that CL&P will use the 
net proceeds from the sale of Bonds, together with a cap- 
ital contribution of $25 million which Northeast Utilities 
will make in January, 1975, to repay a portion of short- 
term: borrowings incurred for the purpose of financing 
CL&P’s construction program (estimated to total $148 
million tor 1975). Such short-term borrowings will aggre- 
gate an estimated $125 million at the time of the afore- 
mentioned sale. The fees, commissions, and expenses 
incurred or to be incurred in connection with the proposed 
transaction will be in an aggregate amount of $180,000, 
which includes legal fees of $20,800 and accounting fees 
of $34,000. The order of the Connecticut Public Utilities 
Commission approving issuance of the Bonds has been re- 
ceived by this Commission. No other State commission, 
and no Federal commission, other than this Commission, 
Nas jurisdiction over the proposed transaction. 


Due notice of the filing of said application, as amended, 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 18755), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of investors 
and consumers that said application, as amended, be 
granted: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted forthwith, subject 
to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
, Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18791/January 28, 1975 
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In the Matter of 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 


(70-5598) 


ORDER AUTHORIZING TRANSACTIONS RELATED 
TO CHANGE OF STATE OF INCORPORATION 


Middle South Utilities, Inc. (“Middle South”), a registered 
holding company, and its public-utility subsidiary, Louisi- 
ana Power & Light Company, a Florida corporation 
(“Florida Corporation”), have filed an application-declara- 
tion and an amendment thereto with this Commission 
pursuant to Sections 6(a), 7, 9(a), 10, 12(c), and 12(f) of 
the Public Utility Holding Company Act of 1935 (“Act”) 
and Rules 42 and 43 promulgated thereunder regarding 
the following proposed transactions. 


The Florida Corporation is engaged in the business of 
generating, transmitting, distributing, and selling elec- 
tricity in various parishes in the State of Louisiana. All 
of its physical properties are located in the State of Loui- 
siana and it operates only in the State of Louisiana. The 
Florida Corporation proposes to change its state of in- 
corporation or corporate domicile from Florida to Louisi- 
ana by merging into Louisiana Power & Light Company, 
a Louisiana corporation (“Louisiana Corporation”), 
which the Florida Corporation recently caused to be 
organized and incorporated under the laws of the State 
of Louisiana for that purpose and which will be the sur- 
viving and continuing corporation resulting from the 
merger. The Louisiana Corporation does not presently 
own any physical properties and is not presently engaged 
in any business. Upon the proposed merger becoming 
effective, the separate existence of the Florida Corpora- 
tion will cease, and the Louisiana Corporation will suc- 
ceed to all property, assets, franchises, and other rights 
of the Florida Corporation and will be subject to and re- 
sponsible and liable for all its restrictions, duties, liabili- 
ties, obligations, and indebtedness (including that of its 
first mortgage bonds); and will ‘own and operate the elec- 
tric utility properties of the Florida Corporation and 
continue without interruption the operation of its pub- 
lic-utility business. 


The charter and by-laws of the two companies are stated 
to be the same in all material respects, except that the 
charter of the Louisiana Corporation authorizes more 
common stock than that of the Florida Corporation, 
namely 100,000,000 shares as opposed to 36,000,000 
shares. The Boards of Directors of the two companies are 
identical, and, with one exception, so are the officers. 
The authorized capital stock of the Florida Corporation 
consists of 36,000,000 shares of common stock, without 
nominal or par value, of which 28,317,500 shares are 
presently issued and outstanding, and 1,055,000 shares 
of preferred stock, having a par value of $100 per share, 
of which 805,000 shares are presently issued and out- 
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standing and are divided into 10 series, having various divi- 
dend rates. All of the outstanding common stock of the 
Florida Corporation is held by Middle South; all of its 
outstanding preferred stock is held publicly. 





The Florida Corporation also has outstanding at this time 
$466,900,000 of its first mortgage bonds, consisting of 18 
different series having various interest rates and maturity 
dates, issued under its Mortgage and Deed of Trust, dated 
as of April 1, 1944 (“Mortgage”), with The Chase National 
Bank, as supplemented. 


The merger is subject to the approval of not less than a 
majority of the outstanding shares of stock of the Florida 
Corporation entitled to vote and of not less than two-thirds 
(2/3) of the outstanding shares of stock of the Louisiana 
Corporation entitled to vote. The Louisiana Corporation 
understands that the three holders of all of its presently 
outstanding stock (10 shares of $100 par value common 
stock), who are the three incorporators of the Louisiana 
Corporation and who are not affiliates or associates of the 
Louisiana Corporation (excpet that they presently and 
temporarily hold its outstanding stock) or of any company 
in the Middle South System, intend to vote unanimously 
in favor of the merger. All voting rights of the Florida Cor- 
poration are vested solely in its common stock, all of the 
outstanding shares of which are held by Middle South 
which intends to vote in favor of the merger. The preferred 
stock of the Florida Corporation has no voting rights. 


On the effective date of the proposed merger, (a) the 
presently outstanding 10 shares of $100 par value common 
stock of the Louisiana Corporation will be retired and not 
thereafter reissued; (b) each share of the common stock, 
without nominal or par value, of the Florida Corporation 
will be converted into and become one share of the com- 
mon stock, without nominal or par value, of the Louisiana 
Corporation; and (c) each share of the preferred stock, 
$100 par value, of the Florida Corporation will be con- 
verted into and become one share of the preferred stock, 
$100 par value, of the Louisiana Corporation of a series 
having the same designation, dividend rate, and redemp- 
tion prices. As regards outstanding common stock and 
both authorized and outstanding preferred stock, the 
Louisiana Corporation will, therefore, upon the merger 
becoming effective, have the same capital structure as the 
Florida Corporation presently has. 


Following the merger, the Louisiana Corporation proposes 
to execute with and deliver to the Trustees under the 
Mortgage, as required and/or contemplated thereby, and 
to record a further supplemental indenture to the Mort- 
gage, whereby the Louisiana Corporation, as successor 
by merger to the Florida Corporation, assumes and agrees 
to pay the principal of and interest on the bonds issued 
under the Mortgage, as supplemented, in accordance with 
the provisions of said bonds, of the coupons appertaining 
thereto, and of the Mortgage, as supplemented, and 
agrees to perform and fulfill all the covenents and con- 
ditions of the Mortgage, as supplemented, to be kept or 
performed by the Florida Corporation. 


The Louisiana Public Service Commission has authorized 
the proposed merger. No other State or Federal commis- 





















sion, other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said application-deciaration has 
been given in the manner prescribed in Rule 23 promuigated 
under the Act (Holding Company Act Release No. 18751), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, it 

is hereby found that the applicable standards of the Act 
and the ruies thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said application-declaration, as amended, be 
granted and permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribec in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8652/January 24, 1975 


See Securities Act Release No. 5561/January 24, 1975. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8653/January 28, 1975 


In the Matter of 

THE LENOX FUND 

666 Fifth Avenue 

New York, New York 10019 


(811-1568) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE ACT FOR AN ORDER 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that The Lenox Fund (the 





“Applicant’’), registered:as a diversified, open-end manage- 
ment investment company under the Investment Company 
Act of 1940 (the ““Act’’) filed an application pursuant to 
Section 8(f) of the Act on May 8, 1974, for an order of 
the Commission declaring that Applicant has ceased to be 
an investment company as defined in the Act. All inter- 
ested persons are referred to the application on file with 
the Commission for a statement of the representations 

set forth therein, which are summarized below. 


At a special meeting of Applicant’s shareholders held on 
April 23, 1974, a majority of shares of Applicant's out- 
standing common stock vaoted in favor of a proposed 
merger agreement pursuant to which Applicant was to be 
merged into Bayrock Growth Fund, Inc. (“Growth 
Fund”). 


Under the agreement, each outstanding share of Applicant's 
common stock would be converted into a number of 

shares of Growth Fund’s common stock to be determined 
on the basis of the relative net asset values of the two funds 
as of the close of business on the last business day preced- 
ing the effective date of the merger. The merger was con- 
summated in accordance with the terms of the agreement 
on April 24, 1974, and the separate corporate existence 

of applicant, accordingly, ceased on that date. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later than February 24, 1975, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the nature 
of his interest, the reasons for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon the Applicants at the address 

stated above. Proof of such service (by affidavit or, in 

the case of an attorney-at-law, by certificate) shall be 

filed contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated under 
the Act, an order disposing of the application will be issued 
as of course following February 24, 1975, unless the Com- 
mission thereafter orders a hearing upon request or upon 
the Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, will 
receive any notices and orders issued in this matter, includ- 
ing the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8654/January 29, 1975 


In the Matter of 


TAX-EXEMPT MUNICIPAL TRUST 

(FIRST NEW YORK SERIES AND SUBSEQUENT 
SERIES) 

767 Fifth Avenue 

New York, New York 


(812-3744) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) FOR ORDER OF EXEMPTION 
FROM SECTION 14(a) OF THE ACT AND RULE 22c-1 
THEREUNDER 


NOTICE IS HEREBY GIVEN that Tax-Exempt Municipal 
Trust (First New York Series and Subsequent Series) 
(“Applicant”), a unit investment trust registered under 
the Investment Company Act of 1940 (“Act”), filed an 
application on January 6, 1975, pursuant to Section 6(c) 
of the Act for an order of the Commission exempting 
Applicant from the provisions of Section 14(a) of the 

Act and Rule 22c-1 under the Act. All interested persons 
are referred to the application on file with the Commission 
for a statement of the representations contained therein, 
which are summarized below. 


Applicant is organized under the laws of the State of New 
York. Shearson Hayden Stone, Inc. (“Sponsor”) will act 
as Applicant’s sponsor. Each series of Applicant will be 
governed by a trust agreement (“Trust Agreement”) with 
United States Trust Company (“Trustee”’) as Trustee. 
Standard & Poor’s Corporation (“Evaluator”) will serve 
as Evaluator. 


The Trust Agreement for each series will contain terms 
and conditions common to all the series. Pursuant to the 
Trust Agreement for each series, Sponsor will deposit 
with the Trustee between $3,000,000 and $20,000,000 
principal amount of bonds which Sponsor shall have 
accumulated for such purpose, and, simultaneously with 
such deposit, will receive from the Trustee registered cer- 
tificates for between 3,000 and 20,000 units, which will 
represent the entire ownership of that series at the date 
of deposit. Applicant presently proposes to offer units 
of its First New York series for sale to the public, and has 
filed, for this purpose, a registration statement under the 
Securities Act of 1933. 


Each unit for a particular series will represent a fractional 
undivided interest in that series. Units will be redeemable. 
In the event that any unit shall be redeemed, the portion of 
the fractional undivided interest represented by each unit 
outstanding will be increased. Units will remain outstanding 
until redeemed or until the termination of the Trust Agree- 
ment. The Trust Agreement may be terminated by 100% 
agreement of the unitholders, automatically on a date 50 
years after the date of deposit; or if the net worth of any 
series is reduced below $1,000,000, the Trust Agreement 


198/SEC DOCKET 


must be terminated and the Trustee shall liquidate the 
Trust in the manner provided in the Trust Agreement. 


The Trust Agreement does not provide for the issuance of 
additional units after the initial offering of a series. Each 
series will consist of the bonds, and any bonds received in 
exchange or substitution therefor upon certain refundings, 
as may from time to time continue to be held, accrued and 
undistributed interest and undistributed cash. Certain of 
the bonds may from time to time be sold under special 
circumstances set forth in the Trust Agreement, or may be 
redeemed or may mature in accordance with their terms. 
The proceeds from any such disposition will not be rein- 
vested but will be distributed to unitholders. While the 
Sponsor is not obligated to do so, it is its present intention 
to maintain a market for units of Applicant and continu- 
ously to offer to purchase such units at prices in excess of 
the redemption price, as set forth in the Trust Agreement. 


Section 14(a) 


Section 14(a) of the Act, in part, provides that no regis- 
tered investment company and no principal underwriter 
for such a company shall make a public offering of securi- 
ties of which such company is the issuer unless (1) the 
company has a net worth of at least $100,000; (2) at the 
time of a previous public offering it had a net worth of 
$100,000; or.(3) provision is made that a net worth of 
$100,000 will be obtained from not more than twenty-five 
responsible persons within ninety days, or the entire pro- 
ceeds received, including sales charge, will be refunded. 


Applicant seeks exemption from Section 14(a) in order to 
proceed with the public offering of its units, as described 
above. In connection with the requested exemption, Spon- 
sor has agreed that it will refund, on demand and without 
deduction, all sales charges paid by purchasers of units in 
the initial public offering of a series if, within 90 days from 
the time that the registration statement relating to such ser- 
ies becomes effective, either the net worth of such series 
shall be reduced to less than $1,000,000 or such series shall 
have been terminated. 


Rule 22c-1 


Rule 22c-1 provides, in part, that redeemable securities of 
registered investment companies may not be sold, redeemed 
or repurchased except at a price based on the current net 
asset value (computed on each day during which the New 
York Stock Exchange is open for trading not less frequently 
than once daily as of the time of the close of trading on 
such Exchange) which is next computed after receipt of a 
tender of such security for redemption or of an order to 
purchase or sell such security. 


Applicant represents that the Sponsor, while not obligated 
to do so, intends to maintain a market for the units and 
continuously to offer to purchase units at prices in excess 
of redemption prices. For purposes of the secondary mar- 
ket transactions, an evaluation will only be made as of the 
last business day of the preceding week, which calculation 
shall be the basis for the offering price of all units sold by 
the Sponsor during the ensuing week. 


Applicant asserts that the pricing of units by the Sponsor in 
the secondary market will in no way affect the assets of 
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Applicant, i.e., the underlying bonds, and that unitholders 
will benefit from such pricing procedures by receiving a nor- 
mally higher repurchase price for their units than they would 
receive upon redemption without the cost burden of daily 
evaluations of the unit redemption value. In addition, be- 
cause of the nature of the bonds in Applicant's portfolio, it 
is represented that the net asset value per unit is anticipated 
to vary only slightly on a week-to-week basis. 


The application states that the Sponsor has undertaken to 
adopt a procedure whereby the Evaluator, without a formal 
evaluation, will provide the Sponsor with estimated evalua- 
tions on trading days. In the case of a repurchase by the 
Sponsor, if the Evaluator cannot state that the previous 
Friday's offering side evaluation is at least equal to the 
current bid prince, the Sponsor will order a new offering 
side evaluation. In the case of a resale by the Sponsor, if 
the Evaluator cannot state that the previous Friday’s price 
is no more than one-half point ($5.00 per $1,000.00 prin- 
cipal amount of underlying bonds) greater than the current 
offering side evaluation, a full evaluation will be ordered. 


Section 6(c) of the Act provides, in part, that the Commis- 
sion may conditionally or unconditionally exempt any 
person, security, or transaction, or any class or classes of 
persons, securities, or transactions from any provisions of 
the Act or any rule or regulation under the Act, if and to 
the extent such exemption is necessary or appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 18, 1975, at 12:30 p.m., 
submit to the Commission in writing a request for a hearing 
on this matter accompanied by a statement as to the nature 
of his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit or in case of an attorney-at-law certifi- 
cate) shall be filed contemporaneously with the request. 

As provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the appli- 
Cation herein will be issued as of course following said date, 
unless the Commission thereafter orders a hearing upon re- 
quest or upon the Commission’s own motion. Persons who 
request a hearing or advice as to whether a hearing is order- 
ed will receive any notices and orders issued in this matter, 
including the date of hearing (if ordered) and any postpone- 
menfs thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8655/January 29, 1975 


In the Matter of 


B.A.1. FUND, INC. 
40 Wall Street 
New York, New York 10005 


(811-1988) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that B.A.1. Fund, Inc. (“Appli- 
cant”), registered under the Investment Company Act of 
1940 (the “Act’’) as a diversified, open-end, management 
investment company, filed an application on December 19, 
1974, pursuant to Section 8(f) of the Act, for an order of 
the Commission declaring that Applicant has ceased to be 

an investment company as defined in the Act. All inter- 

ested persons are referred to the application on file with 

the Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicant, formerly known as Bayrock Growth Fund, Inc., 
was organized as a Maryland corporation on November 29, 
1969 and registered under the Act by filing a Form N-8A 
Notification of Registration on December 24, 1969. At 
the time Applicant commenced its public offering in May, 
1971, it had one stockholder, Bache & Co. Incorporated. 
Since that time it has had only one other stockholder, 
which redeemed its shares in October 1972. Applicant 

has not sold any shares since September 1971 and has not 
offered its shares since early 1972. Since November 1972 
the only stockholder of Applicant has been Bache & Co. 
Incorporated which holds one share of common stock. 

On November 26, 1974 Applicant’s Board of Directors 
voted that Applicant be liquidated and dissolved. On No- 
vember 26, 1974 Applicant's sole stockholder consented 
to the dissolution and liquidation of Applicant. 


Section 8(f) of the Act provides, in.pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and, upon the 
taking effect of such order, the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than February 25, 1975, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the nature 
of his interest, the reasons for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
munication, Washington, D. C. 20549. A copy of such 
request shall be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
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from the point of mailing) upon the Applicant at the address 
stated above. Proof of such service (by affidavit or, in the 
case of an attorney-at-iaw, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 0-5 
of the Rules and Regulations promulgated under the Act, 
an order disposing of the application will be issued as of 
course following February 25, 1975, unless the Commis- 
sion thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a hearing 
or advice as to whether a hearing is ordered, will receive 
any notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8656/January 30, 1975 


In the Matter of 


METROPOLITAN LIFE INSURANCE COMPANY, 
METROPOLITAN LIFE VARIABLE ACCOUNT C 


and 


METROPOLITAN LIFE VARIABLE ACCOUNT D 
One Madison Avenue 
New York, New York 10010 


(812-3602) 


ORDER PURSUANT TO SECTION 17(f)(3) OF THE 
ACT AND PURSUANT TO SECTION 6(c) GRANT- 

ING CERTAIN EXEMPTIONS FROM THE PROVISIONS 
OF SECTIONS 22(d), 27(a)(3) AND 27(c)(2) OF THE 
ACT 


On December 31, 1974, a notice was issued (Investment 
Company Act Release No. 8628) of an application 

filed by Metropolitan Life Insurance Company, Metro- 
politan Life Variable Account C and Metropolitan Life 
Variable Account D (“Applicants”) on February 7, 1974, 
and amended on November 22, 1974, pursuant to Sec- 
tion 17(f)(3), and pursuant to Section 6(c) of the In- 
vestment Company Act of 1940 (“Act”), for an order 
granting Applicants certain exemptions from the pro- 
visions of Sections 22(d), 27(a)(3) and 27(c)(2) of the 
Act. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing 
of the application would be issued as of course unless 

a hearing should be ordered. No request for a hearing has 
been filed and the Commission has ‘not ordered a hear- 
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ing. 


The matter having been considered, it is found that the 
granting of the application is appropriate in the public 

interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and pro- 
visions of the Act. Accordingly, 


IT iS ORDERED, pursuant to Section 17(f)(3) of the 
Act, and pursuant to Section 6(c) of the Act, that the 
application for exemption, to the extent requested, 
from the provisions of Sections 17(f)(3), 22(d) and 
27(a)(3) of the Act be, and hereby is, granted, effective 
forthwith. 


IT IS FURTHER ORDERED, pursuant to Section 6(c) 
of the Act, that the application for exemption from 
the provisions of Section 27(c)(2) of the Act is hereby 
granted subject to the following conditions to which 
Applicants have consented: 


(1) that the charges under the Investment Contracts and 
variable annuity contracts for administrative services 
shall not exceed such reasonable amounts as the Com- 
mission shall prescribe, jurisdiction being reserved for 
such purpose, and 


(2) the payment of sums and charges out of the assets 
of Account C and Account D shall not be deemed to be 
exempted from regulation by the Commission by reason 
of the order, provided the Applicants’ consent to the 
conditions shall not be deemed to be a concession to 
the Commission of authority to regulate the payments 
of sums and charges out of such assets other than charges 
for administrative services, and Applicants reserve the 
right to assert in any proceeding before the Commission, 
in any suit or action in any court or otherwise that the 
Commission has no authority to regulate the payment 
of such other sums or charges. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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See Securities Act Release No. 5561/January 24, 1975. 








LITIGATION 





Litigation Release No. 6692/January 28, 1945 


SEC v. INTERSTATE SYNDICATIONS, INC., et al. 
(N. D. Ga. C75-5 A) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, 
announced that on January 21, 1975, the Honorable 
Charles A. Moye, Jr., United States District Court 
Judge for the Northern District of Georgia, at Atlanta, 
issued an order permanently enjoining Reginald R. 
Virro, of Coaldale, Colorado, from violations of the 
registration requirements and anti-fraud provisions of 
the Securities Act of 1933 and the anti-fraud provisions 
of the Securities Exchange Act of 1934, in the offer 
and sale of interests in real estate syndications. De- 
fendant Virro consented to the entry of the injunction 
without admitting or denying the allegations in the 
Commission’s complaint. 


For further information, see Litigation Reiease Nos. 
6668 and 6688. 





Litigation Release No. 6693/January 28, 1975 


SEC v. NEW LIFE TRUST, INC.., et al. 
(S. D. lowa, Civil Action No. 73-146-1) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange Com- 
mission, today announced that on the Commission’s 
complaint, The Honorable William C. Stuart, United 
States District Judge for the Southern District of 

lowa, Central Division, at Des Moines, on January 16, 
1975, entered a Final Judgment of Permanent Injunc- 
tion against Kirsch, Chandler, Feeney & Co., Inc., 
enjoining it from further violations of the registration 

d anti-fraud provisions of the Securities Act of 1933 


and certain of the anti-fraud provisions of the Securities 
Exchange Act of 1934. The defendant, Kirsch, Chandler, 
Feeney & Co., Inc., without admitting or denying the 
allegations of the Complaint, consented to the entry of 
the order. 


For more information, see Litigation Releases No. 6020, 
6093, 6190, 6251. 





Litigation Release No. 6694/January 28, 1975 


SEC v. CONTINENTAL COMMODITIES CORPORA- 
TION, et al. 


(N. D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commis- 
sion, today announced that on January 22, 1975 Federal 
District Judge Robert M. Hill at Dallas, Texas entered an 
order of permanent injunction by consent against Conti- 
nental Commodities Corporation and Charles L. Long, 
both of Dallas, and Continental Commodities Trading 
Company of Los Angeles, California, enjoining them 
from further violations of the registration and anti-fraud 
provisions of the federal securities laws. 


The defendants consented to the permanent injunction 
without admitting or denying the allegations in the 
Commission.s complaint which alleges that the defendants 
fraudulently sold unregistered securities in the form of 
options on commodity futures contracts. 


For further information, see Litigation Release Nos. 5802, 
5843 and 6466. 





Litigation Release No. 6695/Janujar 28, 1975 


SEC v. FINANCIAL HOUSE, INC. 


(E. D. Mich. Civil Action No. 472434) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange Com- 
mission, announced that on January 7, 1975, the Hon- 
orable Ralph M. Freeman, United States District Judge 
at Detroit, Michigan, entered an order permanently en- 
joining Financial House, Inc., a Detroit broker-dealer 
firm, from further violations of the Commission’s net 
capital and the reserve bank account rules. The de- 
fendant consented to the entry of the injunction with- 
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out admitting or denying the allegations in the complaint. 


The defendant firm is currently being liquidated under the 
provisions of the Securities Investor Protection Act of 
1970. 


For further information see Litigation Release No. 6525. 





Litigation Release No. 6696/January 28, 1975 


SEC v. DOUGLAS S. WARREN, HANS J. BERGER, et al. 


(D. Utah Civil Action File No. C-74-262) 


Robert H. Davenport, administrator of the Denver Re- 
gional Office of the Securities and Exchange Commission 
today announced that on January 2, 1975, the Honor- 
able Willis W. Ritter, Chief Judge of the United States 
District Court for the District of Utah, issued an Order 
of Preliminary Injunction against Douglas S. Warren of 
Provo, Utah, from violating the registration and anti- 
fraud provisions of the Securities Act of 1933 and the 
antifraud provisions of the Securities Exchange Act of 
1934. Also, on January 14, 1975, Judge Ritter issued an 
Order of Permanent Injunction against Hans J. Berger 

of Salt Lake City, Utah, involving the same statutory 
provisions. The defendants Douglas S. Warren and Hans J. 
Berger consented to the entry of the injunctive orders 
without admitting or denying the allegations of the 
Commission’s complaint. 


The Commissionin its action had alleged that Douglas 
S. Warren, Hans J. Berger, and others, acting as officers 
of Universal Trade Corporation, a retail sales agency for 
silver bullion and silver medallions located in Provo, 
Utah, had violated the aforementioned provisions of the 
federal securities laws in the offer and sale of securities 
of Universal Trade Corporation, namely investment con- 
tracts, evidences of indebtedness, and interests and 
instruments commonly known as a security relating to 
an investment in silver. 


For further information see Litigation Release No. 6606. 





Litigation Release No. 6697/January 28, 1975 
SEC v. WORLD ACCEPTANCE CORP. 
74 Civil 794 


William D. Moran, Administrator of the New York Re- 
gional Office of the Securities and Exchange Commission 
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(“Commission”), announced today that United States 
Judge Lawrence W. Pierce (S.D.N.Y.) entered a Consent 
Judgment of Permanent Injunction on October 4, 1974 
against Robert Schwartz (“Schwartz”) and a Default 
Judgment of Permanent Injunction on June 28, 1974 
against World Acceptance Corp. (“World”). Schwartz, a 
financial consultant residing in Bay Shore, New York, 
and World, an inactive Delaware corporation, are enjoined 
from further violations of the registration provisions of 
the Securities Act of 1933 (“Securities Act’) and the 
antifraud provisions of the Securities Act and the Securi- 
ties Exchange Act of 1934 in connection with the offer 
or sale of securities. Schwartz consented to the injunction 
without admitting or denying the allegations of the Com- 
mission’s Complaint. Other defendants include: Billy Lee 
Perkins, H. B. Sandini, William J. Goldworn and Adolph 
F. Spear. 


Schwartz was charged with causing World's transfer agent 
to issue in excess of 2.3 million shares of World to 
numerous persons, as well as the overvaluing of World’s 
assets. World was charged with offering for sale and sell- 
ing its unregistered stock and distributing false and mis- 
leading financial statements which were used in offering 
for sale and selling of World's securities. 


The financial statements made untrue material statements 
and omitted to state material facts which should have 
been stated concerning: 1) the value of World’s assets; 
2) the liabilities of World; and 3) the business operations 
of World. 


For further information see Litigation Release No. 6260 
and Securities Exchange Act Release No. 9580. 





Litigation Release No. 6698/January 28, 1975 


SEC v. SUPREME OIL & GAS CORPORATION, 
SUNSET DEVELOPMENT CORPORATION, 
AND FRANCIS K. COOK 


(N. D. CA) 


Leonard H. Rossen, Associate Regional Administrator 
of the San Francisco Branch Office, announced today 
that on January 17, 1975, the Commission filed a Com- 
plaint in the United States District Court in San Francis- 
co (Northern District of California) against Supreme Oil 
& Gas Corporation (“Supreme”), Sunset Development 
Corporation (“Sunset”), both headquartered in Pleasant 
Hill, California, and Francis K. Cook (““Cook’’), a con- 
trolling shareholder: in both Supreme and Sunset. The 
Complaint seeks an injunction from further violations 
of the registration, and anti-fraud provisions of the 
federal securities laws (Sections 5 and 17(a) of the Se- 
curities Act of 1933 and Section 10(b) of the Securities 
Exchange Act of 1934 and Rule 10b-5 thereunder) in 
the offer and sale of securities, including common stock 
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of Supreme. In addition, delinquency in filing required 
period reports is alleged (Section 13(a) of the Securities 
Exchange Act of 1934 and Rules 13a-1 and 13a-13 
thereunder.) 


The Complaint alleges that the defendants engaged in 

a scheme to issue a large block of restricted shares in 
Supreme to Cook, who would then sell these shares to 
members of the investing public. The proceeds of such 
sales, approximating $350,000, were used in substantial 
part for the benefit of Supreme, the remainder going to 
Cook and his agents. In connection with the sales of 
these shares, the defendants made misstatements of 
material facts as to the registration and marketability 
of the shares, the future price of the shares, and the 

use of the proceeds. In addition, the defendants omitted 
to state that the price of the shares sold was established 
arbitrarily, that the company was insolvent with no 
imminent prospect of becoming profitable, and that 
the shares offered were those of Cook, not of a new 
issue. 


The Complaint further alleges that the defendants are 
seriously delinquent in filing periodic reports for 
Supreme with the Commission. It alieges that Supreme’s 
annual report for 1973 has not been filed, and that the 
company has never filed a quarterly report since the 
requirement to file quarterly reports took effect on 
January 1, 1971. 





Litigation Release No. 6699/January 28, 1975 


UNITED STATES v. DENNIS CARROLL, et al. 


73 Crim 345 (EDNY) 


William D. Moran, Administrator of the Commission's 
New York Regional Office and David Trager, United 
States Attorney for the Eastern District of New York, 
announced that on September 4, 1974 Murray Taylor 
of New York City was sentenced by the Hon. Jack B. 
Weinstein to a two year suspended sentence, five years 
probation and a fine of $2,500, and on October 4, 
1974, Louie Kaye, also of New York City, was sen- 
tenced to a two year suspended sentence and placed 
on probation for a period of two years. 


Taylor and Kaye had previously pleaded guilty to viola- 
tions of the federal securities laws in connection with 
the offer and sale of the common stock of Fleurette, 
Inc., a Miami corporation. 









Litigation Release No. 6700/January 28, 1975 





SEC v. BIO-MEDICAL SCIENCES, INC., et al. 
(S.D.N.Y. Civil Action No. 226 (TPG) 


Wiliam D. Moran, Administrator of the New York Re- 
gional Office of the Securities and Exchange Commission 
announced that a Complaint had been filed on January 
16, 1975 in the United States District Court for the South- 
ern District of New York charging Bio-Medical Sciences, 
Inc. (“BMS”), a New York corporation located in Fair- 
field, New Jersey, Berel Weinstein of Fort Lee, New Jer- 
sey and Zsigmond L. Sagi of Denville, New Jersey with 
violations of the anti-fraud provisions of the federal 
securities laws in connection with the offer and sale 

of convertible debt securities and the registered com- 
mon stock of BMS. 


BMS is engaged in the manufacture of products in the 
health care and related fields with particular emphasis 
on the development of a clinical disposable thermome- 
ter. Berel Weinstein was the president and chairman of 
the board of directors when the events charged in the 
Complaint are alleged to have occurred; Zsigmond L. 
Sagi is presently a director and vice-president of BMS. 
The allegations of the Commission’s Complaint concern 
the use in or about March, 1972 of false and altered 
documents by the defendants BMS and Weinstein re- 
lating to alleged commitments by a foreign pharmaceu- 
tical company to contribute ten million dollars to the 
development of BMS products and to commitments of a 
domestic company to participate in the cost of develop- 
ing BMS products. The Complaint also charged that in 
or about January, 1974 the defendants BMS, Weinstein, 
and Sagi had failed to disclose to a company with which 
BMS has a marketing agreement the true capacity of 
BMS to machine package and mass produce its clincial 
disposable thermometer. 


Certain of the facts and circumstances giving rise to 
the Commission’s charges were originally directed to 
its attention by members of BMS’ board of directors 
including Messrs. Gilbert M. Haas, Raymond A. John- 
son, Zsigmond L. Sagi and George A. Olah, among 
others. BMS has pointed out that following the giving 
of such notice these directors, among others, fully co- 
operated in the ensuing investigation and took such 
steps, including changes in the managerial structure of 
BMS, as were deemed necessary to protect the interests 
of the company and its shareholders. 


The Commission is seeking an order permanently en- 
joining all of the defendants from engaging in further 
violations of the anti-fraud provisions of the federal 
securities laws and other ancillary relief. 


On the same date as the filing of this Complaint the 
Honorable Thomas P. Griesa entered a Final Consent 
Judgment of Permanent Injunction against defendants 
BMS and Weinstein. In consenting to the entry of the 
Judgment BMS and Weinstein neither admitted nor 
denied allegations of the Commission’s Complaint. 


In addition to the injunctive relief the Consent of BMS 
provided that: BMS shall use its best efforts to elect or 
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appoint to, and maintain on, its Board of Directors, a ma- 
jority of directors independent of association or involve- 
ment in the activity alleged in the Commission’s Com- 
plaint. The provision in the Consent which specifies that 
BMS will seek to select and maintain: a majority of inde- 
pendent directors is not to be construed as reflecting 
adversely on BMS directers who have not been named 

as defendants in this action. The consent also provides 
that BMS will hold its annual meeting of shareheolders 
on or before June 30, 1975. 


In addition to the injunctive relief against Weinstein, 
the Consent Judgment against Weinstein also provided 
that Weinstein was enjoined from holding a position as 
an officer or director of BMS, and Weinstein, including 
his agents, heirs and anyone in concert with him, was 
enjoined from voting, directly or indirectly, any shares 
of BMS which he presently owns, formerly owned, 
shall own or acquire or in which he has a beneficial 
interest, such order to remain in force and effect until 
lifted or otherwise limited by the Court. 





Litigation Release No. 6701/January 29, 1975 


SEC v. STANDARD LIFE CORPORATION, et al. 
(W. D. Okla.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commis- 
sion today announced the filing of a civil injunctive 
complaint in Federal District Court at Oklahoma City, 
Oklahoma, January 21, 1975, against Standard Life 
Corporation and five of its subsidiaries, Standard Life 
and Accident Insurance Company, National Guaranty 
Insurance Company, Gulf South Corporation, Gulf South 
Advisors, Ltd., and Family Loan, Inc., all of Oklahoma 
City, Gulf South. Mortgage Investors, an Oklahoma City 
based real estate investment trust, and nine individuals, 
James L. Hurley, C. Wayne Litchfield, Ann F. Merchant, 
Leonard H. Savage, Philip L. Savage, Wayne B. Snow 
and Clifford A. Wilson, all of Oklahoma City, Robert 

R. Piland, Springfield, Missouri, and Ernest C. Neuman, 
Mt. Pleasant, Texas, all present or former officers and/ 
or directors of the defendant companies. 


The complaint also requests the appointment of a re- 
ceiver for Standard Life Corporation, an Oklahoma 
holding company controlling some 106 different en- 
tities. 


The complaint alleges that Standard Life Corporation 
is insolvent and that the company is unable to render 
complete and accurate financial statements, due in part 
to the existence of undisclosed contingent liabilities in 
excess of $25,000,000 and the undeterminable value of 
investments in subsidiaries. One of these subsidiaries, 
Gulf South Corporation and twenty-five of its subsidi- 
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aries are currently in reorganization in federal district court 
in Oklahoma City pursuant to Chapter X of the Bankruptcy 
Act. 


The complaint charges Standard Life Corporation, Standard 


Life and Accident Insurance Company, Guif South Corpor- 
ation, Family Loan, Inc., Litchfield, Neuman, Piland, Leon- 
ard and Philip Savage, Snow and Wilson with violations of 
the anti-fraud provisions of the federal securities laws in 
connection with the purchase and sale of common stock 

of Standard Life Corporation and Standard Life and Acci- 
dent Insurance Company, common and preferred stocks 

of Gulf South Corporation and subordinated debentures 

of Family Loan, Inc. 


The Commission charges that the defendants engaged in a 
continuing course of conduct calculated to conceal, cam- 
ouflage and misrepresent the financial dealings and condi- 
tion of Standard Life Corporation, its insurance company 
subsidiaries, Standard Life and Accident Insurance and 
National Guaranty Insurance Company, Gulf South Cor- 
poration and its subsidiaries, Gulf South Mortgage In- 
vestors, and numerous affiliated entities. The allegedly 
fraudulent practices are characterized in the complaint 

as corporate self-dealing and non-disclosure to the invest- 
ing public and appropriate regulatory agencies. 


In addition, the complaint alleges that Standard Life Cor- 
poration, Standard Life and Accident Insurance Company, 
Gulf South Corporation, Gulf South Mortgage Investors, 
Gulf South Advisors, Ltd., Hurley, Litchfield, Neuman, 
Leonard and Philip Savage and Snow violated the anti- 
fraud provisions of the federal securities laws in the offer 
and saie of shares of beneficial interests issued by Gulf 
South Mortgage Investors. In this regard, the defendants 
are charged with causing Gulf South Mortgage Investors 
to operate in a manner contrary to its Declaration of 
Trust and investment guidelines as expressed in public 
filings with the Commission. 


The complaint charges Gulf South Corporation, Family 
Loari, Inc., Litchfield, Neuman, Wilson and Piland with 
violations of the securities registration provisions of the 
federal securities laws regarding the $5,700,000 outstand- 
ing in subordinated debentures issued by Family Loan, 
Inc. 


In addition, the complaint alleged that Standard Life 
Corporation, a publicly-held holding company, its sub- 
sidiary Gulf South Corporation, and Gulf South Mort- 
gage Investors all failed to make periodic filings with the 
Securities and Exchange Commission as required by the 
federal securities laws. 





Litigation Release No. 6702/January 30, 1975 


SEC v. SOMATRONICS, INC., et al. 
(S.D.N.Y. 75 Civ. 427 LPG) 
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William D. Moran, Administrator of the New York Re- 
gional Office of the Securities and Exchange Commission 
and the Division of Enforcement announced today the 
filing of a civil complaint in the United States District 
Court for the Southern District of New York, against 
Somatronics, Inc. (“Somatronics”), Rudy Chiodo 
(“Chiodo”), Edward Mass (“Mass”) and Rhoda Brandes 
(“Brandes”). The complaint seeks to enjoin Somatronics, 
Chiodo (Somatronics’ president), Mass (a director) and 
Brandes (Somatronics’ acting secretary) from further 
violations of Section 10(b) of the Securities Exchange 
Act of 1934 (“Exchange Act’’) and Rule 10b-5 there- 
under. The complaint also seeks to enjoin Somatronics, 
Chiodo and Mass from further violations of Sections 

5(a) and 5(c) of the Securities Act cf 1933 (“Securities 
Act”); and to enjoin Somatronics and Chiodo from fur- 
ther violations of Section 15(d) of the Exchange Act and 
Rules 15d-1 and 15d-13 thereunder. 


The complaint alleges that in connection with the public 
offering of Somatronics common stock in March 1972, 
Chiodo and Mass caused Somatronics to file with the 
Commission and disseminate to the public a false and 
misleading registration statement and prospectus. The 
registration statement and prospectus failed to disclose 
the full amount of monies that were to be paid to Mass 
and Chiodo out of the proceeds of the public offering; 
nor did these documents disclose the full amount of 
saiaries that were to be paid to Chiodo and other cor- 
porate insiders. 


The complaint further alleges that the registration state- 
ment and prospectus failed to disclose payments out of 
the offering proceeds of approximately $123,060 to 
companies affiliated with Mass, and payments of sub- 
stantial sums to Mass and Chiodo for travel and enter- 
tainment expenses purportedly incurred by them prior 
to the public offering. In addition, it is alleged that the 
registration statement failed to disclose that Chiodo, 
Mass, and Brandes intended to convert proceeds of the 
public offering to their personal use. 


The complaint further alleges that on April 30, May 21 
and July 9, 1973 Chiodo and Mass caused Somatronics 
to issue two press releases and a shareholders letter 
which, among other things, substantially overstated 
Somatronics’ orders for x-ray machines and the dollar 
volume of sales and orders for the machines. In addition, 
the releases failed to disclose Somatronics’ precarious 
financial condition. 


The complaint alleges that during the period from April 
26 through October 23, 1973 Chiodo, Mass and Brandes 
while in possession of adverse material non-public in- 
formation concerning Somatronics, and after the dis- 
semination of false and misleading press release’s and 
shareholders letter, sold 10,030 shares of Somatror:ics 
stock to the public. Furthermore, the complaint alleges 
that during the period from September 1972 to July 

31, 1974, Chiodo and Mass caused Somatronics to make 
a continous public offering and sale of 154,750 Soma- 
tronics shares and 500,000 warrants without disclosing 
adverse, material, non-public information concerning 
Somatronics. The complaint also charges that the above 


described sales of Somatronics stock by the company and 
sales by Mass constituted an unregistered public offering 
of Somatronics securities in violation of the registration 
provisions of the Securities Act. 


Finally it is alleged that Chiodo has caused Somatronics 
to fail to timely file and to file at all, annual and quarter- 
ly financial reports with the Commission. 


In addition to injunctive relief, the complaint seeks the 
appointment of a receiver for Somatronics; an equitable 
accounting to determine what monies are due Soma- 
tronics from Chiodo, Mass and Brandes; rescission of 

all sales of Somatronics stock made in violation of the 
Federal securities laws, and disgorgement of all illegally 
obtained benefits. 





Litigation Release No. 6703/January 30, 1975 


SEC v. JET TRAVEL SERVICES. INC., et al. 


(Civil Action No. 74-392-ORL-Civ.) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, William R. Schief, Administrator of the Washing- 
ton Regional Office, and Michael J. Stewart, Associate 
Administrator, Miami Branch Office, announced today 
that on January 21, 1975, the Honorable George C. 
Young, Chief Judge, United States District Court for the 
Middle District of Florida, Orlando Division, entered a 
Preliminary Injunction enjoining Jet Travel Services, 

Inc.; Exciting Life Enterprises, Inc.; Exciting Life, Inc.; 

a Delaware Corporation; Exciting Life Travel and Success 
Club and James E. Tolleson from further violations of 
the registration and anti-fraud provisions of the federal 
securities laws (Section 5 and 17(a) of the Securities 

Act of 1933 and Section 10(b) of the Securities Exchange 
Act of 1934 and Rule 10b-5 thereunder). The Court’s 
Order was entered following a two-day evidentiary hear- 
ing on the merits of the Commission’s Complaint for In- 
junctive and Other Relief. 


In addition to the Injunction, the Court preliminarily en- 
joined the Defendant James E. Tolleson from dissipating 
or concealing any of his personal assets with the exception 
that expenditures may be made from his personal bank 
account for necessary and customary living expenses 

such as food, lights, utilities and mortgage payments 

on his personal residence. 


As further relief, the Court ordered the appointment of 
V. Keith Young as the equity receiver for Jet Travel 
Services, Inc.; Exciting Life Enterprises, Inc.; Exciting 
Life, Inc., a Delaware Corporation; and Exciting Life 
Travel and Success Club, to take complete custody and 
control of all books, records, and other documents. The 
receiver is to examine the books and records of the 
Defendant corporations and report to the Court as to 
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